CONTRACT #15
RFS # 332.01-42108
FA # Pending

Tennessee Higher Education
~ Commission (THEC)

VENDOR:
Walker and Associates




RICHARD G. RHODA PHIL BREDESEN
Executive Director Governor
STATE OF TENNESSEE
HIGHER EDUCATION COMMISSION

PARKWAY TOWERS, SUITE 1900 R EC E !VE D

NASHVILLE, TENNESSEE 37243-0830

(615) 741-3605
FAX: (615) 741-6230 APR ¢ & 2010

MEMORANDUM www.state.tn.us/thec/ Fl S CAL RE‘VE E\f \!
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Affairs
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SUBJECT: Non-Competitive Contract Amendment Summary
Walker and Associates — Fiscal Analysis

The Tennessee Higher Education Commission (THEC) proposes to submit a
non-competitive amendment request to its contract with Walker and Associates
for the provision of increasing educational expectations and enhancing the
academic preparation of GEAR UP TN students; improving high school
graduation rates and providing effective professional development for classroom
teachers.

Pursuant to the request of the Fiscal Review Committee, THEC is providing the
information below.

Actual Expenditures Anticipated in Each Year of the Contract

Background and Objectives: To aid THEC in its charge to increase the quality
and quantity of college access related information and services for Tennessee
students in its GEAR UP TN campaign THEC was awarded a College Access
Challenge Grant. To achieve these goals, the Contractor shall provide the
following services to improve student and parent knowledge and understanding
of postsecondary education, access and opportunities.

The Contractor shall develop and produce media and collateral materials that
further promote the unified statewide message of the current GEAR UP TN
college access campaign. Media shall include, but not be limited to; photo
shoots for bulletin boards and other categories of distribution, television spots,
viral videos (a video that becomes popular through the process of Internet
sharing, typically through internet media sharing websites), financial aid




brochures, standing display for outreach visits and other meeting opportunities,
and a Web logo design.

Additionally, the Contractor shall wuse these materials to promote
CollegeforTN.org, a website administered by THEC for students, high school
counselors, teachers, and other school personnel, to promote relating the
information learned in schools, personal interests, and life experiences to
careers, can help the student be academically prepared and understand the
need for advanced education.

The Contract term is April 29, 2008 through April 28, 2013 for a total contract
value of $1,500,000 with an additional $540,000 in additional funding for a
total contract maximum expenditure of $2,040,000.

Justification for Non-Competitive Contract:
Walker and Associates has led the call to action campaign CollegeforTN with
TV, radio, brochures, direct mail, and other media, and as such there will be

little or no development and “branding” costs associated with this initiative.

CollegeforTN.org Outreach Activities

. CollegeforTN.org training sessions / workshops in 2009—37

J Parents / students reached via TSAC Outreach Specialists’ financial aid
presentations (which includes CollegeforTN.org info)—33,654

° High school counselors reached via National Training for Counselors and
Mentors (NT4CM) hosted by TSAC—391

. CollegeforTN.org collateral materials sent to 500 high school counseling
offices

o The CollegeforTN.org counselor listserv includes 828 high school
counselors and directors of counseling with whom we regularly
communicate

o College financial aid administrators reached via TSAC’s annual series of
financial aid workshops--231

. Over 300,000 direct mail post cards targeting parents sent to Tennessee
households promoting college access and CollegeforTN.org

J Over 35,000 radio and television spots have aired pointing Tennesseans

to CollegeforTN.org while promoting a message of college access

College Access Outreach Campaign

BROADCAST MEDIA
TV 3,064 spots
Radio 17,020 spots

1,231 spots

Radio 16,376 spots




ONLINE PROGRAM “mind2it.com”

Total Visits 257,099
Total Visits from within TN 133,930
MySpace Friends 6,451
Facebooks Fans 223
Click Throughs to CollegeforTN.org 2,854
PRINTED MATERIALS
“Prepare” Brochure 64,000
Student Standee with Brochures 750
Direct Mail Parent Post Cards 319,000
CollegeforTN.org Application Week Stickers 20,000
McDonald’s Tray Liners 18,000

Explanation provided if not submitted prior to sixty days of start date of
Contract:

Due to other business/contract/legislative matters with either earlier start
dates, or requested submission dates, this contract was addressed at the earliest time
possible, and do request the committee’s indulgence for not allowing a sixty day
advance notice.
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Fiscal Review Committee
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Process General Contract

Option:

Vendor: WALKER & A-001

Vendor ID: 0000094812 Walker And
Associates

Begin Date:

Add Comments Activity Log
Contract Activities  Document Status

Primary Contact Info Thresholds & Notifications

Contract Agreement Renewals/Extensions

Maximum 812,250.00 USD
Amount:

Line Released:  581,187.39

Open Item Relsd:  0.00

Total Released 581,187.39

Amount:

Remaining Amount: 231,062.61
Remaining Percent: 28.45




NON-COMPETITIVE AMENDMENT REQUEST:

APPROVED

Commissioner of Finance & Administration

'ﬂd_éi’3:.,:“'¢'.nt%3#‘fz S © | 33201-42108

2} Procuring Agency 2 TENNESSEE HIGHER EDUCATION COMMISSION (THEECB}

EXISTING CONTRACT INFORMATON

1 Increase educational expectations and enhance the academic preparation of GEAR UP TN

students; improve high school graduation rates and provide effective professional development
~ -1 for classroom teachers.

-+ | Walker and Associates

| FA-08-24644-00

2| Aprit 29, 2008

G i:fécfﬁnéééie : (it ﬁat;t options to ex.terzdzhe e‘éﬁtmc{' a&a' éxémise&) April 28, 2013

cimur '.Cos% {n‘ ALL opttons to sxtand iha contraa,t are exermse{i} $ $1,500,000.00

PRGPDSEB AMENQMENY !NFGR?&ATQM

' '. ONE

nt Effective Date _ {attacheci :plaaai:ten re{;usred xf = &5{} days aﬁez' P&A rmespt} Aprit 1, 2010

: ;’the c:(}rztract are gxer{:zsaci) v Aprii 28, 2013

$ 2,040,000.00

use of Ncn»i)ompemwe ﬁegotiatmn is in the best interest of the state

D only one uniguely gualified service provrder able to prov:de the service
ption of th _Pmposed Amendment Effects & Any Addstuana) Servics 1

The Contractor shall develop and produce media and collateral materials that further pmmate the unified statewide
message of the current GEAR UP TN college access campaign. Media shall indlude, but not be limited to; photo
g?}wts for bulletin boards and other categories of distribution, television spots, viral videos (a video that becomes

popular through the process of Internet sharing, typically through internet media sharing websies), financial aid
brochures, standing displays for outreach visits and other meeting opportunities, and a Web logo des;gn

_:,'.-15} ﬁxp%anatwn of Need fnr {he Prnposed Amendment 3

THEC was awarded a College Access Challenge Grant to aid in its charge to increase the guality and quanmy of
ca&lage access related information and services for Tennessee students in its GEAR UP TN campatgn




Ceil Walker Norris
President/CEQ

Walker and Associates

5100 Poplar Avenue ~ Suite 2812
Memphis, TN 38137

- 47). Office for Information Resources Endorsement : (required for information technology service; nfato THDAY = -

Documentation is ... Not Applicable to this Request D Attached to this Request

48} gﬁéaith‘tniﬁéiive Enﬁarsement : {requirad for health-related professional, pharmaceutical, laboratory, or"imagingfsen}ié:a)

Documentation is ... || Not Applicable to this Request D Attached to this Request

) paﬁmem »:vf Raman Resoumes Endorsement (requwed for state emgloyees &azmng sewxce)

Documentation is .. . <| Mot Applicable to this Request D Attached to this Reques%

"f:'f:gﬁ) Dascripﬁmn 6’? Pmcurmg Agesncy Eﬁorts w ldenhfy Reasmabta, Compet&twe, Pmcurement Ait@rnatwes

Walker and Associates has led the call to action campaign CollegeforTN with TV, radio, brochures, direct mail, and

other media, and as such there will be little or no deve!cpment and “brandmg costs associated with this initiative,

:31) Justtf‘ catmn fm‘ ‘he?ropcsed Non-Compailtwe Amendment

To aid THEC in its charge to increase the number of outreach activities on college preparedness, financial aid, and
admissions processes, and reach need-based and first-generation college students, that are completed by TSAC
Cutreach Specialists through the Gai!ege Access Gha!!eng&- Grant in.the short time sliotted by the grant.

/ZWX (7 ,/ég o /. .0

/RICHARD G. RHODA, EXECUTIVE EiRECTC‘R




33201-42108-

Amendment #
D829 ONE

Edison ID

Contractor

Walker and Associates

Contractor Federal Employer Identification or Social Security #

] ¢- or [X] V- 62-0730469

Amendment Parpose/ Effects

Increase educational expectations and enhance the academic preparation of GEAR UP TN students; improve high school
graduation rates and provide effective professionsl development for classroom teachers.

Contract Begin Date Contract End Date Subrecipient or Vendor CFDA#(s)
April 28, 2008 | April 28, 2013 [ subrecipient [X] vendor | 84.334
EY State: Federal interdepartmental Other TOTAL Gontract Amount |

2008 $ 68,000.00 $ 68,000.00
2009 $619,750.00 $619,750.00

- 2010 $540,750.00 $540,750.00
2011 $540,750.00 $540,750.00
2012 $270,750.00 $270:750.00.
TOTAL: | $2,040,000.00 $2,040,000.00

g —— —— st

e COMPLETE FOR AMENDMENTS —

1'END DATE AMENDED? [ JvES [ |NO

James R, Vaden, Associate Executive Director of Fiscal Affairs

ey Base Contract & | THIS Amendment 615.741.7575
Prior Amendments QONLY :
2008 $ 88,000.00 -0- | Agency Budgst Officer Approval (there is a balance in the appropriation
from which this Gbﬁgatign is required to be paid that is not otherwise
2009 $619,750.00 -0~ | encumbergd to pay obljgations previously incurred)
2010 $270,750.00 $270,000.00 '
2011 $270,750.00 $270,000.00 Lo
2012 $270,750,00 o | SpeedCode Account Code
TOTAL: %1 ;530,000‘3'{} | $540,000.00

~ OCR USE -

e

Procurement Process Summary (non-competitive, FA- of ED-type only)

To ald THEC in its charge 10 increase the number of cutreach attivities on
college prepavedness, financial ald, and admissions processes, and reach
need-based and first-generation college students, that are complated by
TSAG Qutreach Specialists through the College Access Challenge Grant
in the short time allotted by the grant. '

Walker and Associatés has led the call to action carpaign CollegeforTiN
with TV, radio, brochures, direct mail, and other media, and as such, there
will be litfle or no development and “branding” costs associated with this
initiative,




AMENDIMENT ONE
T
FA-08-24644-00

This Contract Amendment Is made and entered by and batwean the State of Tennesses, Tennesses
Higher Education Compnission {THEC), hereinafter referred to as the "State” and Walker and Assoclates,
hereinafter veferred to as the "Contractor” 1t is mutually undersiond and agreed by and between said;
undarsignad contracting parties that the subject Contract is hereby amended as follows:

1. The following nrovision is added as Contract Seation A1 Collegs Actess Challengs Grant:

A11. College Access Challenge Grant. To aid THEC in s chisrge o increase the gualily and
guantity of college actess related information and servives for Tennessee students in iis
GEAR UP TN campaign THEC was awarded a College Access Challenge Grant, To
achiave thess gosls, the Contractor shall provide the following services to improve
student and parent knowledge and understanding of postsecondary sdusation, access
and opportunities.

The Contractor shall develop and produce ‘media and collateral malerials that further
promote the unifled statewide message of the current GEAR UP TN collage access
campaign, Media shall Include, but not be limited for phote shoots for hulletin boards and
other calegories of distribution, lelevision spots, viral videos (8 video thal becomes
popular through the process of Internet sharing, typleally through internet media sharing
websites), finenclal aid brochures, standing display for outreach visits and other meeting
apporturdlies, and a Wab loge design.

Additionally, the Contractor shall use these malerials to promole CollsgeforTN.org, a
website administerad by THEC for students, high schanl counselurs, teachers, and other
school personnsl, to promote relating the information leamed in schools, personal
interests, and life experiences 1o careers, can help the studerd be atademically prepared
and understand the need for advansed education.

Qutreach success will be measured by the number and type of malsrials supplied to
individual schools and school systems,

2. The text of Conlract Section C.1 Meximum Lisbliity is deleted in s enfirety and replaced with the
following:

CJ4. Maximum Lisbility, In no svent shall the maximum Habilty of the State under this
Contract excsed TWO MILLION FORTY THOUSAND DOLLARS {$2,040,000.00). The
payment rates in Section ©.3 shall constitute the entirs compensation due ths Contractor

for the Service and all of the Contractor's obligations hereunder regardless of the

difficully, malterials or sauipment requivad. The payment rates include, but are not limited

1o, all applicable laxes, fees, averheads, and all gther direct and indirect sosts insurvad or

1o be incurred by the Contractor.

The Contractor is not entitied to be paid the maximum liability for any period undsr the
Contract or any extensions of the Contrast Tor work not requested by the Sitste. The
maximum Habilily represenis available funds for paymant o the Contractor and doss not
guaraniee payment of any such funds 1o the Contractor under this Contract unless the
State requests work and the Confractor performs said work. In which case, the
Gantractor shall be pald in accordance with the payment rates detailed in Section ©.3,
The State is under no-obligation to request work from the Contractor in any specific dollar
amounts or 1o request any work at all from the Conitractor during any period of this
Contract.

e O g i g s AR AR % B Senis menmaren




The revisions set forth herein shall be effective on the date of final approval by the appropriate Stele
officials in accordance with applicable Tennessee State Jaws and regulations. Al other terms and
conditions not expressly amended herein shall remain in full force and effect.

IN WITNESS WHEREOF,

WALKER AND ABSOCIATES:

Cel Libiko. N oracs 2.2 20/

CECIL WALKER NORRIS, PRESIDENT, CEQ DATE

Lell WALReR Norppis C 0

PRINTED NAME AND TITLE OF CONTRACTOR SIGNATORY {above)

TENNESSEE HIGHER EDUCATION COMMISSION:

f?«?»» u/(w%f{,/{ﬁw i Y. I /o

RICHARD G. RHODA, EXEGUTIVE DIRECTOR DATE

e
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Increase educational expectations and enhance the academic preparation of GEAR UP TN students; improve high school graduatior
dans! development for classroom teachers,

African american

$68,000.00 $63,000.00
2008 $619,750.00 . $619,750.00
2010 $270,750.00 O §eT0,750,00
2014 $270,750.00 L e $270,750.00
2012 $270,750.00 $270,750.00
TOTAL: $1.500,000.00 $1,500,000.00
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CONTRACT
BETWEEN THE STATE OF TENNESSEE,
TENNESSEE HIGHER EDUCATION COMMISSION
AND
WALKER AND ASBOCIATES

This Coniract, by and between the State of Tennessee, Tennessse Higher Education
Commission, hereinalter refrrre’i 1o as the “State” and Walker and Associales, hereinafter
referred to as the “Contractor,” is for the provision of the creation of a broad based public
outreach campalgn 10 encourags college access, as hurther defined in the "SCOPE OF
SERVICES.

The Contractor is FOR-PROFIT CORPORATION,
Contractor Federal Employer identification or Social Security Number: 62-0730469
Contractor Place of incorporation or Organization: Memnhis, Tennesses

A SCOPE OF SERVICES:

Ad,  The Contractor shall provide all service and deliverables as required, described, and
' detailed by this Scope of Services and shall meet all service and delivery timelines
specified in the Scope of Bervices section or elsswhere in this Contract.

A2, Heasongfor Infsrvention, Esondmically disadvaniaged students in Tennesses are hot
enrolfing in higher education at the rate of their peers. In 2004-05, 48 percent of all
Tennsssee high schoot gradurtes were estimaled {0 continue on 1o college enrol fiment’.

In that same year, 21 percent of all econoxmcatiy dmad»"xntaaeci coiteg&aged students in
Tennessee were estimated 1o be enrolled in higher education®. For Tennessee to
comgete in an incraasingly national and international market, a better educated workforce
across all socioeconomic levels is essential,

A3,  Background and Prouram Characleristics. in September 2005, the U.B. E}@pa{’fmmin?

Education-awarded 2 $21 million tederal gr’m* {$3.5 million annually for six years), known

as Gaining Early Awareness & Readiness for Undergraduate Programs {GEAR UP), 1o

the Tennesses Higher Education Commission. GEAR UP TN is designed to increase the

number of low-income, underzerved students snrolling and succesding in postsgcondary
education. Through the creation and implementation of early intervention programs, '
enfanced acadernic assessmants and a broad-based public awarsness campaign,

GEAR UP TN has the following goals:

1. Increase educational expectations of GEAR UP TN students and their families
throught an expanded knowledge of postsecondary access and financial aid
opportunities.

Enbance the academic preparation of GEAR UP TN students to improve high schoo!
graduation rales and postsecondary enroliment, retention and compietion,
} Frovide effective professional development for classroom leachers and schoot staft
o enswre increased asademic rigor and posisecondary pregaration.
4.} Encourage community ewgaqemm* through GEAR UP TN to sustain an environment
that supports college access and lile-long learning.

M)
o

[£Y)
S

"“Tom Mortenson, postsecondary oppoiunity
% fbig




GEAR UP TN directly serves students in Campbell, Cocke, Grundy, Hardeman, Johnson,
Lake, Meigs, Union and Wayne counties. All Tennessee students will be served through
GEAR UP TN's statewide public awareness campaign.

Ad.  Obiectives.
Ad4.1. Increase student educational aspiration;
A4.2. increase parent and student expectations of educational altainment;
A4.3. Createan attitude shiff among students about the “coolness” of education;
A4.4. Informtarget audiences aboul academic preparation required for college;
A4.5. Corred misperceptions about the cost of posisecondary education;
A4.6. Provide information about the actual cost of posisecondary education;
A4.7. Informtarget audiences aboul federal and state financial aid opportunities;
including the Tennessee Student Assistance Award and the Tennesses
' Educalion Loltety Scholarship program; 7
A4.8. Fosterand improve parental involvermnent in preparing children for college;
A.4.9. Help teachers and counselors académically prepars their students for college;
A4.10. Prevent teachers from limiting students based on assumptions of student
capabilities; _
A411, Increase educational expectations of students among school faciity; and
A412, Inform leachers and counselors of the many resources available {o help prepare
students for college.

A5 Targel Audiences. Services provided by the Contractor will help GEAR UP TN increase
college access and success awarenass through the creation and implementation of a
strategic, statewide communication campaign that {argets the listed audiences.

ABL.1. The prinary target audiences of the GEAR UP TN campaign are:
A5.1.a Tennessee 712" grade students, especially first-generation students
and underserved, low-incorme students
A.5.1.b.Parents of Tennessee students in 7"-12" grade, especially the
sconomically disadvantaged N
Ab.1.c Educators of Tennessee students in 712" grade
A8.2. Secondarytarget audiences of the GEAR UP TN campaign are:
Ab.2aTennessae government, Governor, senators and representatives
AB.2.h Adults with influence in 712" grade students' lives {community and falth-based
leaders, coaches, youth organization leaders, mentors, tutors, tc.)
A5.2.¢. College students (retention)
A8,  Detall of Services to be Provided.

AB.1. The Contractor will provide the State with annual one-year strategic, statewide

sommunication plans.

A8 4.aThe communication plans will address the aforementioned GEAR UP TN
goals and objectives while also addressing sustainability.

A.B.1.0.The year-one communication plan will be based on primary research
{done by Conlractor regarding this campaign) and secondary research
{published research done by third parties) of the target audiences.

AB.1.6 A new one-year plan must be developed and implemented each year,
annual plans (following year one) will be based on data gathered from
completed campaign(s) evaluations.

AB.2. The Contractor will conduct primary research, a pre-campaign public awarsness
survey, and will also be responsible for gathering secondary research.




A6.2.4 Data collected from this research will be used to mske recommaendations
on media buys, outlining different madia channels’ elfectiveness with the
targel avdiences,

AB.2b. Data coliacted {rom this research will be used to stralegize, write and
develop the annual communication plans, especially year-one.

AB.3. The Contractor wili design, develop and produce non-print media for the
campaign including television, radio, movie theaters, ele, that reach the target
atdiences,

A8 The Contractor will be responsible for all details involving the
development and production of advertisemenis. This includes writing
seript, hiring talent, obtaining talent buyout, art production, filming,
editing, and any ollier aspects associated with deveiopment and
production of advertisemanis.

AB.3h. Advertisements will showoase a variety of ethnicities.

A.6.3.6. The Contractor shall arrange for duplication and distrbution of non-print

metlia.

AB.34. The Contractor shall ensure continued availability of non-print media and
creative malsrials regarding the campaign.

A.8.4. The Contracior will conduct on-going evaluation of the campaign and provide
guarterly reports.

AB.4a The Contractor will conduct focus groups and cancept 1ests to enswe
canpaign messages and ideas will create the desired attitude and
bahavioral changes among target audience members.

AB.40, The Contractor will conduct copytesting on all developed media to
ansure the pieces resonate with target audience. members and
accurately preseni the messags(s).

AB.4.c Tesling s expected to caplure the views of urban and rural sectors of the
larget audiences,

A5.44. The reports will include suggesisd campaign revisions based on the
rasulls of the on-going evaluations,

ABS. The Contractor will coriust madia buys and provide reporis of media placefent

{paid and fres}.

A.B.b.a Based on research, the Gontractor will recommend a cost-sffective
media mix {inciuded in the communication plans) o reach the target
audiences and maximize the effectiveness of the campalign. The State
will make the final determination of the amount of medla purchased.

AB.5.b. Upon State approval of each media buy, the Contractor will negotiate the
best possible rates for madia buys, including for sach minute of air time
purchased, the Contractor will negotiate to receive an egual amount of
frae air fime,

AB.4.¢ The Contractor will track and monitor media placement (paid and free)
and provids the State with quarterly reports. These reporis will also
inzlude media post-buy analyses verifying that reach and frequency
goals {established in the communication plans) are mhet,

A85. The Contractor will develop and produce print materials and collateral materials
ihat turther support the campaign and its messages.
A.6.6.a The Contractor will provide the State with classroom matetials such
DVDs and workbooks that encourage students o enroli and susceed in
posisecondary education. These materials may also be used by
busingsses and community organizations.




AB.80, The Contractor will provide the Slate with parent communication
materials thal explain the imporiance of postsecondary education and
the necessary steps to get there.

AB.6.c. The Contractor will negotiate and conduct purchases of educational
supplies such as folders, notebooks and wiiting ulensils that are needed
o support tactics of the communication plans.

AB.7. The Contractor will provide the State with annual svaluation reports of the
communication campaign. ‘
A.8.7.2. The annual evaluation reports should include related media statistics
{paid vs. free}, reach and frequency numbers, changes in public
awareness, aflitude changes and behavioral changes amang targe!
audisnce members, clipping counts, ete, for each year,

£.6.8. The Contractor will provide the State with a final evaluation report of the
gommunication campaign.

A.6.8.2, The final evaluation report should include related media statistics {paid
vs. free), reach and frequency numbers, changss in public awareness,
attitude changes and behavioral changes among larget audience
mambars, clipping counts, ete. for the entire campaign. The final
evaluation report should highlight the pre-campaign va. post-campaign
siatistics.

inputs. Al communication strategiesfiactics/effors/services/imedia buys provided by the
Contractor are subiject to the approval of the THEC representative, GEAR UP TN public
refations speciglist. The THEC representative will serve as the project director,

In addition to GEAR UP TN and THEC, the Contractor must collaborate with the
University of Tennessee institule of Assessment and Bvaluation, Tennesses Student
Assistance Corporation, the Tennessee Departmeant of Education, the Tennesses
Diploma Project within the Governor's planning office and any third party groups working
with one of these agencies whan crealing, designing and implemsniing all

cormmunication strategies, tactics and creatives, These groups have sirilar goals and
aim to align thelr messages in order to creale top of mind awareness and creale attiiude
and behavior changes., These groups will assist in delivering communication materials ¢
target audiences.

The Contractor will consider existing college access information strategies currently being
sorducted by GEAR UF TN, such as KnowHow2Go and the Passport to Opportunity,
when developing the communication plan. GEAR UP TN is dedicated to linking all mass
communication o reference group communication, increasing receiver awareness while
also sncouraging hurther discussion of the messags among pesr Groups.

The Contractor will also consider GEAR UP TW's responsibility 1o collaborate with the
GEAR UP perinership grants in Tennessee. The four cutrent partnership grants include
GEAR UP East Tennesses State University, GEAR UP University of Tennessee at
Chattanvoga, GEAR UP BradleyWalker, and GEAR UP Memphis Cily Schools, Any
future parinership grards will also be included,

CuallegelorTN.org is Tennessee's one-stop college shop that aiows students to plan,
prepare, pay and apply tor college. This is the Web site o which studertts and parants
will be dirgcted. All collateral materials will include this Web sile address,
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Activities. Within five days of the signing of the contract, the Contractor and THEC
representatives will schedule a timely planning mesting. Afler this meeting, the
Contractor willprepare 2 draft of the year-one cormmunication plan.

Withirt 45 days of receip of the signing of the contract, representatives (he more than 2
per agency) irom the slale agencies listed in A7, will maet with the Contractor 1o review
an initial drafl o the year-one communication plan, inciuding & broad timeling, goals,
objectives and strategiss.

Within 20 days of the initlal draft mesting, the Contracior will present a final draft of the
strategio, stalewide campalgn plan i the alorementioned group represaniatives.

Upon THEG approval of the final draft of the plan, the Contracior will immediately begin
implementation of the campaign.

A new one-year plan will be developed and implemented each year. Annual plans will be
based on data gathered from completed campaign(s) research.

The Contractor must be able o provide THEC with hands-on review and approval of
developed campaign malsrials.

The Contractor must meet with THEC bi-monthly or as nesded by the aciivities and
componentz of the campalgn. A report on the successes and chalienges of sirategies
and iactics used will be provided along with recommendations for change if nesded
andfor requested by THEC,

Intended Qutpuls. The Contractor is expected to develop and executs targsted college
access and suecess information strategies for the target audiences listed in A5,
Widespread exposure to campaign messages is necassary in order o get attention,
create awarensss and create attitude and behavior changes.

THEC reserves the right for final approval of all materials. All materials must be easy to
undergiand and must not exceed a 6th grads reading level. The Conractor will
developiselert a methodology for testing printed materials for sdherence ko this Heracy
standard. THEC wilt pre-approve the methodology.

Intended Qutcomes. The overall outcomaes for this campaign are to:
o Befter educate Tennasses students, parents, educators, business leaders and
community members aboul the imporance higher education
o Inerease the number of gconomically disadvantaged, underserved students
enrolling and succeeding in college
o Increase the number of students garticipating in financial aid opportunities

Today's increasingly competitive knowledge-based sconomy beasts & growing pool of
joba that require postsecondary education, creating the nesd for interventions that
increase gducalions expectations, enhance academic preparation and encourags
sommunity engagement,

CONTRACT TERM:

This Contract shall be effective for the period commencing on April 28, 2008 and ending
o Aprit 28, 2013, The State shall have no obligation {or servicss rendered by the
Contrastor which &re not pedommed within the specified period.

PAYMENT TERMS AND CONDITIONS:




CA. Maximum Lisbiity. In no event shall the maximum fability of the State undsr this
Contract exossed One Milion Five Hundred Thousand ($1,500,000.00). The payment
rates in Section C.3 shall constituie the antire compensation due the Contractor for the
Service and allof the Contractor's obligations hereunder regardiess of the difficulty,
malerials of equipmernt required, The paymeant rates inchude, but are not limited o, all
applicabie {axes, fees, overheads, and ali other direct and indirect cosis incurred or o be

incurred by the Contractor.

The Confractoris not entitfed to be paid the maximum liability for any period under the
Gontract or any extensions of the Contract for work not requested by the State. The
maximuin Eabifty represents avaliable funds for payment fo the Contracior and does not
guaraniee payment of any such funds fo the Contracior under this Contract uniess the
State requests work and the Contractor performs said work. Inwhichcase, the
Goniractor shal be paid in acoordance with the payment rates detailed in Section C.3.
The State is under no obligation o request work from the Contractor in any specific. dotlar
amounts or to rquest any work at all from the Conlractor during any period of this
Contract.

C.2.  Compensation Firm. The payment rates and the maximum fablility of the State under this
Contract are fim for the duration of the Contract and ars not subject o escalation for any
reasen unless amendesd,

G380 Payment Methodology, The Contractor shall be comipensated based on the payment
raies herein forunits of service authorized by the Siate in a tolal amaount not to excesd
the Confract Maximurm Liability established in Section C.1.

a The Contractor's compensation shall be contingent upon the satisfaciory
completion of units, milestones, or increments of service defined in Section A.

b. The Contractor shall be compensated for said units, milestones, or increments of
serviee based upon the following payment rates:

{1} Besearch: Plans and Beports.

. Yeart! | Year2 Year3 | Yeard | Years
Research, Plans Apeil 28, Aprit28, | April2g, i Aprii 28, April 29,
and Reports 2008 ~ 2008 ~ 2010~ 2011 —~ 2012 -
April 26, Aprit 28, April 28, April 28, April 28,

2008 1 2010 2011 212 2013

Tritial Ressarch and |
Strategy §76,000
Deavetoprent (A8.2.) )
On-going Campaign
Evaliation and

Reports (A6.4.) per $3,000 $ 3,000 $ 3,000 $ 3,000 $ 3,000
guader

Annual Statewids
Comfriunication
Plans (A8.1.)

Annual Campaign

$7,500 $7.500 $7,500 $7.500 $7,500

Evaluation Report 538,000 843,000 340,000 % 40,000 $0
(AB.7) ‘
Fina! Csxm;ﬁaign

1 Ewaluation Report _ $58,000

(ABB.




(2) Media Buy and Placement. Following State approval for each media buy, the <
Contractor shall negotiate the best possible rates for each and negotiate for free
mediaas stated in Section A.6.5. For each media buy approved by the State i
advarce, the State shall reimburse the Contractor for the Contractor's actual net
cost of the madia buy and shall compensate the Coniractor for the media
placement in the amount of eight percent (8%) of the Contractor's actual net cost
of the media buy. 8aid payment shall constitute the total amount payable to the
contractor for any and ali costs associated with & madia buy and placement. The
Contractor shall not be reimbursed or compensated for any media buy not
approved by the Btate in advance.

{3) Privfing/Materials. The State may authorize the Contrastor to procure printing 4

servioes or materials listed in Contract Section A6.8, the cost of which is not
remunerated in accordance with preceding contract sections. in. which case, the
Contractor shall procure such service(s) or materials-on & competitive basis,
document the competitive basis and provide the documentation to the State. For
each printing service or material approved by the state in-advance, the State
shall reimburse the Contractor for the Gontractor's actual net cost of the service
and/ormaterials and shall compensate the Contractor in the armount of eight
percent (8% of the Contractor’s actual net cost of the service or material. Said
payment shall constitute the total amount payable to the Contractor for any and
all cosls associated with a printing service of material The Contractor shail not
be reimbursed or compensated for any printing service or naterial not approved
by the State in advance.
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and Contract Section A.8.6., the Contractor will design, develop and produce
target audience specific non-print and print media. The creative materials in
Sections A.6.3, and A.8.6. which have not been included in the Research, Plans
and Reports payment rate table are to be paid under the Creation and Production
Service Rates. The Creation and Production Ssrvice Rates delirieats entire
compensation for Section A.6.3. Printing and material costs associaled with
Section A.6.8. are covered in Section C.8.b.(3) Printing/Malterials.

Remuneration for creative material projects shail be based on a project plan and
maximurm cost 53 proposed by the Contractor and approved by the State, The
Contractor shall invoice the Glate at rates not to exceed the applicable Creation
and Pwoduction payment rate(s) detailed below and the total amount shall not
exceed the.maximum project plan cost accapted by the State.

A_rhr‘:_unt pér Amount per Amo,'unt per Amount per | Amount pér
Creation and Hour {per Hour (per Hour (per Hour {per Hour (per
' o compensable | compensabl | compensabl | compensabl | compensabl
Production . 4 ¢ ; ¢ : . . .y
Servics ncrement) | e increment) | e increment) | g increment) | ¢ increment)
April 29, 2008~ | April 28, 2008 - | April 28, 2010~ | April 28, 2011 ~ | April 29, 2012 ~
April 28, 2009 April 28, 2019 April 28, 2011 April 28, 2012 April 28, 2013
Account Exgcutive $85 $85 305 $95 $95
Art Dirgctor $100 $100 $10C $100 $100
Artist %0 $6 $0 $0 $0
Copywriter $100 $100 $100 $100 $100
Creative Director $0 50 $0 %0 $0
Digital Pre-Preiss $0 $0 $0 $0 $0




Filrn Producer $100 $100 $100 $100 $100

flustration ‘ 30 50 _ 50 &0 50
Phactography/PHoto : , @
Retouching $0 $0 50 $0 30
Production & o onre , p -
Supervisot $65 285 $85 585 $85

o, The Confractor shatl not be compensated for frave! time {o the primary location of
gervice provision,

Travel Compensation. The Contragtor shall not be comgpensated or reimbursed for fravel,
meals, orlodgiag.

¢
N

C.5.  Invoice Requirements. The Contractor shall invgice the State only for completed
increments of service and for the amount stipulated in Section £.3, above, and as
required below prior {0 any payment,

& Thie Contractor shall submit invoices no more often than monthly, with all
frecessary supporting documentation,

Tennessee Higher Edusation Commission
404 James Roberison Parkway, Suite 1800
Nashville, Tennessee 87243

b. The Confractor agress that each invoice submitted shall clesarly and accurately
{(all caleulations must be extended and totaled correctly) detall the following
required irdormation.

{1 Invoics/Reterence Number (assigned by the Contractor);

{2 Invoice Date;

£3) Invoice Peried {petied to which all invoiced charges are applicable);

4y Contract Number {(assigned by the Siate 1o this Contract);

(5 Account Mame: Tennessee Highsr Education Commission;

8) Account/Customer Number (uniguely assigned by the Contractor to the
above-referenced Account Namae): )

{7) Contractor Name,

8) Contractor Federal Employer Identification Number or Social Security
Number (as referenced in this Gontract);

{3 Contractor Contad {name, phone, and/or fax for the individual to contact
with. bitling questions);

{11y Contractor Remittance Address:
{11} Complete ltemization of Charges, which shail detail the following:
Service or Milestone Description (including name Aitle as
applicable) of each service invoicsd;
it. MNumber of Completed Units, Increments, Hours, or Days as
applicable, of gach service invoiced;
fii. Applicable Payment Rate (as stipulated in Section C.3.) of each
sevios invoiced;
. Amount Due by Service; and
'S Total Amourt Due for the invoice peried.
e The Contractar undersiands and agrees that an invoice to the State under this

Contract shall:
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{1) include only charges for service described in Contract Section A and in
accordance with payment terms and conditions sel forth In Conlract
Bection G :

{2 not include any future work but will oply be submitted for complated
service; and

(3 not include sales tax or shipping charges.

d, The Contractor agrees that timeframe for payment {and any discounts) beging
whan the State is in receipt of sach invaice meeting the minimum requiremants
above,

e. The Contractor shall complets and sign a *Substitite W-8 Form” provided 1o the

Contracior by the State. The laxpayer identification rumber contained in the
Substilute W+ submitted io the State shall agree to the Federal Employer
identification Number or Social Security Number refersnced i this Contract for
the Contracior. The Contrastor shall not invoice the State for services until the
Staie has recsived this completed form.

Pavment of Invoice. Ths payment of the invoice by the State shall not prejudice the
State’s right to object {o or question any invoice or mattsr in relation therete. Such
payment by the Stéte shadl neither be construed as accseptance of any part of the work or
gervice provided nor as an approval of any of the amounts invoiced therein.

Invoice Reduciions. The Contractor’s invoice shall be subject to réduction for amounts
includsd in anyinvoice or payment theretoiore made which are gelermined by the State,
on the basis of audits condueted In accordante with the terms of this Contract, not to
constituta proper remuneration for compensable services.

Deductions. The State reserves the right to deduct from amounts which are ot shall
become due and pavable to the Contractor under this or any Contract between the
Coniractor and the State of Tennesses any amounts which are or shall become due and
payable to the State of Tennesses by the Contraclor.

Auternatic Deposits. The Contractor shell complete and sign an "Authorization Agreement
for Automatic Deposit (ACH Credits) Form." This form shall be provided fo the Contractor
by the State. Once this form has been completed and submitied tothe State by the
Contractor ail payments 1o the Contractor, under this or any other Contract the Contractor
has with the Stale of Tennessee shall be made by Automated Clearing House (AGH).
The Cordractor shall not invoice the State for servicas untit the Contractor has completed
this form and submitted it to the State.

STANDARD TERMS AND CONDITIONS:

Reauired Approvals. The State is not bound by this Contract until it is approved by the
appropriate State officiels in accordance with anplicable Tennesses State laws and
regulaticns.

Modification and Amendment. This Contract may be modified only by a written
amendment executed by all parties hereto and approved by the appropriate Tennessee
State officials in accordance with applicable Tennessee State laws and regulations.

Termination for Convenience. The State may terminate this Contract without cause for

any reason. Sad termination shall not be deemed a Breach of Cantract by the State.
The Btate shall give the Contractor at least forty-five (45) days written notice before the
effective termination date. The Contractor shall be entitied to receive compensation for
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satisfactory, adhwrized service completed as of the termination dale, butin no event
shali the State be fiable 1o the Contractor for compensation for any service which has nhol
been rendered. Upon such termination, the Centractor shall have no right to any astual
general, specid, incidental, consequential, or any other damages whatsoever of any
description or amount.

Termination for Cause, I the Contractor falls to properly perform its obligations under
this Contract ina timely or proper manner, or if the Contractor violates any terms of this
Cantract, the State shall have the right to immediately terminate the Contract and
withhold payments in sxeass of falr compensation {for compleled services.
Notwithstanding the above, the Contractor shall not be refieved of ability to the State for
darnages sustainad by virtue of any breach of this Contract by the Contractor,

Subcontracting The Contractor shall not assign this Contract or enter into g subcontract
for any of the services performed under this Contract without obiaining the prier written
approval of the State. If such subcontracts are approved by the State, they shall contain,
at a mindmum, sections of this Contract below pertaining {o "Conflicts of Interest,”
"Nondiscriminalion,” and “Records” (as identified by the section headings).
Notwithstanding any use of approved subcontraciors, the Contractor shall be the prime
contracior and shall be responsible for all work performed.

Contficts of Interesl. The Contractor warranis that no part of the tolal Contract Amount

shalf be paid drecily or indirectly to an employes or official of the State of Tennessee as

wages, compsnsation, ot gifts in exchange for acting as an officer, agent, employee,
subcontractor, or constiliant to the Contractor in cannaction with any work contemplated
or performet relative to this Contract.

Nondiscriminglion. The Contractor hereby agrees, warrants, and assuras that no person

shall be sxcluded from participation in, be denied banefits of, or be otherwisé subjected
to discrimination in the performance of this Contract or in the employment practices of the
Contractor on the grounds of disabilily, age, race, color, religion, sex, national origin, of
any other classification protected by Federal, Tennessee State constitutional, or statutory
law. The Contactor shall, upon reguest, show proo! of such nondiserimination and shall
post in conspiclous places, avaliable 1o all employees and applicants, notices of
nendiscrimination.

Prohibition of llegal Immigrants. The requirements of Public Acts of 2006, Chapter
Number B78, ¢f the state of Tennessee, addressing the use of llegal immigrants in the
performance of any Contract to supply goods or services to the state of Tennessee, shall
ba a material provision of this Contract, & breach of which shall be grounds for monetary
and other pénallies, up {0 and inciuding termination of this Contrach.

a. The Contractor hereby attests, certifies, warrants, and assurss that the
Contraglor shall not knowingly utitize the services of an illegal immigrant in the
performance of this Contract and shall not knowingly utilize the services of any
subcontractor who will utilize the services of an illsgal immigrant in the
performance of this Contract. The Contractor shall realfirm this attestation, in
writing, by submitting to the State a completed and signed copy of the document
at Atfachment A, hereto, semi-annyally during the period of this Contract, Such
attestations shali be maintained by the Contracior and made available to state
officials upon reguest,

o Prior to the use of any subcontractor in the parformance of this Cantract, and
semi-annually thereatter, during the periad of this Coniract, the Coniracior shall
obtain and retain @ current, writlen attestation that the subcontractor shall not
knowingly utilize the services of an legal immigrant to perform work relative o
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this Contract and shall not knowingly utilize the services of any subcontractor
who will utilize the sarvices of an iilegal immigrant o perform work redative 1o this
Contract. Attestations obtained from such subcontractors shall be maintained by
the Contractor and made available to state officials upon request.

G The Contractor shall maintain records or all personnel used in the performance
of this Contract. Sald records shall be subject to review and random inspection
at anyreasonable ime upon reasonable notice by the State,

d. The Contractor understands and agrees that failure to comply with this section
will be subject to the sanctions of Public Chapter 878 of 2006 for acts or
omissions occurring after its effective date, This law requires the Commissioner
of Finance and Administration to prohibit a contractor from contracting with. or
submiling an offer, proposal, or bid 1o contract with the State of Tennessee {0
supplygoods or services for & period of one year after a contractor is discoverad
to have knowingly used the services of illegal immigrants during the performance
of this Contract,

e For puposes of this Contract, “illegal immigrant” shall be defined as any person
who isnot either a United States citizen, a Lawful Permanant Resident, or a
personwhose physical presence in the United States is authorized or allowed by
the federal Department of Homeland Security and . who, under federal
imraigration Jaws and/or regulations, is authorized to be smployed in the U.S. or
is othenwise authorized to provide services under the Contract.

Records. The Contractor shall maintain documentation for all charges undsr this

Contract. The books, records, and doouments of the Corntractor, insofar as they relate to

work performed or monsy received under this Contract, shall be maintained for a pefiod
of three (3) full years from the date of the final paymeant and shall be subject to audit at
any reasonable fime and upoh reasonable notice by the State, the Comptroller of the
Treasury, or their duly appoirted reprasentatives, The financial stateinents shall be
prepared in accordancs with generally accepted accounting principlss.

Monitoting. The Contractor's activities conducted and records maintained pursuant to

this Gontract shall be subject to monitoring and evaluation by the State, the Comptroller
of the Treasury, or their duly appointed representatives.

Progress Repors. The Contractor shall subimit brie!, periodic, progress repoits 1o the
rrogress r prog

State as requesied.

Strict Performange. Failure by any party to this Contract to insist in any one or more
cases upon the strict performance of any of the terms, covenants, conditions, or
provisions of this Contract shall not be construed as a waiver or relinguishment of any
sueh terrn, coveriant, condition, or provisioh., No lerim or condition of this Goritrast shail
ke held to be waived, modified, or deleted except by a wrillen amendment signed by the
parties herelo.

Independent Contractor. The parties hereto, in the pertermance of this Contract, shall
not act as employses, partners, joint venturers, or associales of one another. 1t is
expressly acknowledged by the parties hereto that such parties are independent
contracting entifies and that nothing in this Contract shall be construed to create an
employer/femployee relationship or to allow either to exercise control or direction over the
manner of method by which the other transacts its business affairs or provides its usual
services. The employees or agents of one party shall not be deemed or construed-to be

irhe employaes or agents of the other party for any purpose whatsoever.




D.14.

D“ " 5,

D.16.

D17,

D18

D12

D '» 2 Ou'

The Contractor, heing an independent contractor and not an employee of the State,
agrees to cany adequate public llability and other appropriate forms of insurance,
including adequate public liability and other appropriate forms of insurance on the
Contraclor's employees, and 1o pay all applicable taxes incident to this Contract.

State Liability. The State shall have no liability except as specifically provided in this
Contract,

Force Malgure. The obligations of the parties o this Contract are subject to prevention
by causes beyond the parties’ control that could not be avoided by the exercise of due
care including, but not limited to, acts of God, natural disasiers, riols, wars, epidemics or
any other similar cause.

State and Federal Complianca. The Contractor shall comply with all appiicable State and
Federal laws and regulations in the performance of this Contrach.

Governing Law. This Contract shall be governed by and construed in accordance with
the laws of the State of Tennessée. The Contractor agrees that it will be subject to the
sxclusive juristiction of the courts of the State of Tennessee in actions that may arise
under this Contract. The Contractot acknowledges and agrees that any rights or claims
against the State of Tennsssee or its employees hereunder, and any remedies arising
tharefrom, shall be subject 1o and limited to those righis and remedies, if any, available
under Tennessee Code Annotated, Sections 8-8-101 through 9-8-407.

Completeness. This Contract is complete and containg the entire understanding between

the parties relating to the subject matter contained herein, including all the terms and

conditions of the parties' agreement. This Contract supersedss any and all prior
wnderstandings, representations, negotiations, and agreements between the parties

relating hereto, whether written or oral,

unenforceableas a matter of law, the other terms and conditions hereof shall not be

affected thereby and shall vemain In full force and effect. To this end, the terms and
conditions of this Contract are declared severable.

Headings. Section headings of this Contract are for reference purposes only dand shall
net be construed as part of this Corntract.

SPECIAL TERME AND CONDITIONS:
Conflicting Tems and Conditions. Should any of these special fenns and conditions

conflict with any other terms and conditions of this Contract, these special terms and
conditions shall controf,

Cornmunications and Contacts. All instructions, notices, consents, demands, or other
communications required or contemplated by this Contract shall be in wriling and shall be
made by certified, first class mail, retum receipl requested and postage prepaid, by
overnight courier service with an asset tracking system, or by EMAIL or tacsimile
transmission with recipient confirmation. Any such communications, regardless of
method of ransmission, shall be addressed to the respective parly at the appropriate

mailing address, facsimile number, or EMAIL address as set forth below or to that of such

other party or address, &as may be hereafter specified by written natice.
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The State

Wendy Tabor

404 damas Roberisen Parkway, Suite 1900
Nashville, Tennessee 37243

Wendy Tabor@state tn.us

Telephone # [615) 532-0408

Fax # {815} 2 3-854¢8

The Condracier:

Ceil Walker Norms
Prasident/CEC

o 100 Poplar Ave,
Suite 2812

Memphis, TN 38137

ewnorrs@waker-assnc.com

Teiephone # {901) 522-1100
Fax# (301) 522-1101

Al instrugtions, notices, consants, demands, or other cornmunications shall ba
eonsidersd efiactively given upon -Kﬁ‘CEim et recipient confirmation as rmay be required,

Sublect lo Funds Availablity. The Contract is subject to the eppropriation and avallability
of State and/or Federal funds. In the event thal the funds are not appropriated or arg
otherwise unavailable, the State reserves the right 1 terminate the Contract upon written
notice (o the Contractor. Said termination shall not be deemed @ hreach of Cantract by
the Stale, Upon recaipt of the wiitien notice, the Contractor shall cease all work
associated wilh the Contract. Should such an event ooour, the Contractor shall be
entitied to compensation for all satisfactory and authorized services completed as of the
termination dale. Upon such tsrmdnation, the Sontractor shalt have no rght 1 resover
fronn the Stade any actual, general, spacial, incidental, wmeﬂx,ef}nat or any other
damages whalspever of any description or amount.

Tennesssee Consolidated Retirement Systerm. The Contractor acknowledges and
understands hat, subject o stallory exceptions contained in Tennessee Code
Anaolaled, Section §-36-801, el seq., the law governing the Temnessee Constlidated
Relirement System (TCRS), provides that il a retired member ¥ TCRE, orof any
superseded system administersd by TORS, or of any local retirement fund sstablished
pursuant v Tennessee Code Annolated, Titie 8, Chapter 38, Fart 3 accepls state
empioyment, the member's 'Ptsre’mmt allowancs s *%pe;tuecf during the period of the

foym sredingly and notwithstanding any provision of this Contract to the
cowaw the Contracior agrees that if & is later determined thal the tue natire of the
working relationship between the Condeactor and the State under this Contract is that of
"eraploves/amployer” and not that of an independent coniractor, e Contracior may be
required 1o repay to TCRS the amount of refiremant benefits the Contractor received from
TCRS during the period of this Contract,

State Ownership of Work Products The Stale mgi have owrership, dght, title, and
inerest, including owrnership of copyright, in all work products, including computer sourge
code, created, designed, developed ,dar*v d, documented, ms,aiiec{ or delivered under

-~ this Contract subject to the next subsection and full and final payment for each “Wark

Product” The State shall have royally-free and unlimited rights and license o use,
disciosg, reproduce, publish, distribute, modify, mamnitain, or create Gervative works from,
for any purpose whatsosver, sl said Work Produsis,
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4. Tothe extent that the Contrasior uses any of its pre-existing. propretary of
independently developsd tools, matedais or information ("Conractor Materials™,
the Contractor shall retain all right, title and interest in and to such Contractor
Materials, and the State shall acquire no right, ttle or intereslin or 10 such
Contractor Malerlals EXCEPT the Contractor grants 1o the Stale an unlimited,

non-ransferable loense to use, copy and distribute internally, solely for the

State's irternal purpases, any Conbracior Materials reasonably associated with

ary Work Product provided under the Conract.

b, Tre Sontractor shalt furnish such information and deta as the Sale may requesy,
T including but not limited (o computer code, that is applicabie, esserntial,
fundamental, or intransic to any Work Product and Contractor Materials
reasonably associated with any Work Produdt, in aceordance with this Contract
ard applicable state law.

e Molning Irs this Conlract shall prohilsit the Contractor's use for its own putposes of
the general knowledge. skills, experience, ideas, concepts. know-how, and
lechnipues obtained and used duting the course of providing the services
reguesied undser this Cantrast.

d. Noihing in the Contract shall proqibit the Contracior from developing for itseif, or
for others, matenals which are similar o and/or competitive with those that are
prodused under this Contrach.

incofporation of Addiional Dbouments. Included in this Contract by reférence are the

fulowing docurnents:

de The Contrast dosurment and ity attachments

b, Al Clarifications and addenda made o the Conlractor’s Proposal
<. The Reguest for Proposal and is associated amendmants

, Techrical Specifications provided to the Contractor

e. The Contraclor's Proposal

In the even! of a discrepancy or ambiguity regarding (e Contractor's duties,
Tespohsibiliies, and pedormance inder this. Contract, these documents shall goven in
wrder of pracedence detailled above,

Inteliectual Property Licenses and Releases. The Contractor is responsible for any
indemnaification tssues related to or arising from ifs undertaking and performance of the
Goope of Servioes, and for oblaining all releases, licenses, waivers, perils, or ciher
permission needed for use of talent, copyrighted or trademarked maledais, information,
sound, or images, or that are or may bé subject 1o common faw dr other property rights.
The Contracior i3 solely responsibie for any contrasts agreernents, livenses, releases,
fees or negolistions needed 1o oblain the necessary rights to use of any and al such
lalert, materialg, information images, sound, and properly as well as &l relaled
adminstrative and lggal expenses. The Contractor's cost to secure and defend
intelieclual propedty rights refated o performance under the contract shall he included in
the firm fixed price contract

Printing Avthordzation. The Contractor agrees that no publication coming within ths
jussdiction nnessee Code Annotaled, Sechion 12-7-101, el seq., shall be printed




unless & priniing authorization number has been obtaned and affixed 1 requirsd by
Tennessee Code Annotated. Section 13-7-103 (d).

£.g Competive Frocursments  This Contract provides for ceimbursement of the cost of
gonds, matsnals, suppliss, equipment, or contracted senacis. Such procurerments shall
e made on ¢ competilive basis, wheee practical. The Contraclor shall ma
documentation for the basis of gach procurerment for which reimbursement is paid
pursuantto this Cordract. in each inslance where it is determined thatuse of &
compelitive procurement method was not practical, said documentation shalf include a

written wstification, approved by the Compdssioner of Finance and Administration, for

such desision and nan-compelitive procuremant,

E10.  Contraclor Cornmilinent to Diversity. The Contractor shall comply with and make
reasonable business sfforts to exceed the commitment {o diversty represented by the
Contraclor's proposal responding to RFP-317.04-068 {Attachment 6 3, Seclion & t1
B8.13.} antd resulting in this Conlrant The Conbractor shall assist the Slate i menitoring
the Contractor’s performance of this commitment by providing, as requesiad, a quartirdy
repor of participation in the performance of this Contract by small business enlsrprises
ant! businzsses owned by minorilies, womern, and persons with a disability. Such reporté
shall be provided o the state of Tennessee Governor's Office of Business Diversity
Enterprise in form and substance as requirsd by said office.

s

IN WITNESS WHEREQF:

WALKER AND ASSOCIATES:
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/" RICHARD G. RHODA, EXECUTIVE DIRECTOR DATE

APPROVER:




ATTACHMENT &

ATTESTATION RE PERSONNEL USED IN CONTRACT
PERFORMANCE

SUBJECT CONTRACT NUMBER: o

TR AL ; CNTITY NAME-
CONTRACTOR LEGAL ENTITY NAME: Walker and Associaies

FEDERAL EMPLOYER IDENTIFICATION
NUMBER: 82-0730488
{or Sodig! Securily Number}

The Contractor, identified above, does hereby attest, certify, warrant, and
assure that the Contractor shall not knowingly utilize the services of an
iflegal immigrant in the performance of this Contract and shall not
Knowingly utilize the services of any subcontractor who will utilize the
services of an lllegal immigrant in the performance of this Contract.

1 2 N ; .
lp b ¢ AsSocia ke

CONTRACTOR SIGNATURE

NOTICE: This atiesialion MUST b sighed by an individoal empowared io conltaciually bing the Tomracior. i saig
indviiduat is nol the oniel execulme or president, s document shall atfach gadanse shovwing the mdriduals authonty lo
contractually bing the Conladion

N Y S . .. »Ef\\ . 7 7 e
Cact (udlm NoonaS — Paclid s ) el

Ceil Walker Norris, President/CEQ /

DATE OF ATTESTATION




